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INTERSTATE COMMERCE COMMISSION

RAILROAD EQUIPMENT LEASE

' Between

BETHLEHEM STEEL CORPORATION

Lessor

And

TRAILER TRAIN COMPANY
Lessee




| THIS AGREEMENT Qated as of the date set forth in Section 1 of
Schedule A, attached hereto, between BETHLEHEM STEEL CORPORATION,
a cof'poration of the Stafe of Delaware with an office at Bethlehem,
Penni‘sylvania (hereinafter sometimes called the "'Lessor"), and TRAILER
TRAIN COMPANY, a corporation organized under the laws of the State of
Delaware. with an office at 300 South Wacker Drive, Chicago, Illinois 60606
(heremafter called the '"Lessee''):

WITNESSETH:

1. Lease and Rental. The Lessor will construct at its maﬁufacturing

plant at Johnstown, Pennsylvania, the railroad flat cars set forth in Section 2
of Sc:;hedule A, Attached hereto, (all of the cars being referred to as the "Cars'")
in accordance with the specifications applicable thereto and any modifications

|
thereof as agreed to between the Léssor and Lessee (hereinafter called the
"Spe:cifi‘cations").
| The Lessor hereby leases to the Lessee and th'e Lessee hereby hires
from; the Lessor each of the Cars for use upon lines of railroad under the terms
of cair contracts made by thé Lessee with others, provided, however_; that the
Cars; shall not be used outside the United State.s\of Americé withom the written’
consent of Lessor., Said lease and use are upon the terins and subject to the.
conditions hereinafter set forth, such lease to be effective -aé to each Car for
a periiod beginning with the delivery of such Car and ending as to eé_tch. such

Car (a) on such date as the Lessee shall make payment, or cause payment to

be made, for each such Car under a conditional sale agreernent, equipment

+
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truét agreement, or other equipment finahcing agreement, or (b) upon pur-
chay'ise of the Cars by the Lessee or assignee of the Lessee on the date set
forth in Section 3 of Schedule A, attached hereto, pursuant to Article 14
h'eryeof. Such termination of leasing under this Lease may be confirmed
by é.n appropriate instrument executed by Lessor and Lesueé.

For the use and rental of each Car, the Lessee agrees té péy the
éun‘1 which is equivalent to the product of the purchase price of each Car,
as defined in Article 14 hereof, multiplied by such rate or rates of interest
per ‘annum as shall from time to time be the prime rate of interest charged
by tihe First National City Bank, New York, for ninety-day .loans to borrow-
ers lof the highest credit standing, for the period such rental shall be payable
with respect to each Car. Rental of each of the Cars shall. not commence until
thir’éy-qne (31) days after its delivery to an authorized representative of the |
Leséee and acceptance _thereof by the Lessee under the terms of the Lease _and
shali cease one day prior to the date of termination, |

The rental oﬁ each Car shall be due and payable to the Lessor in cash
upori the terminatién of this Lease as .to such Car, ‘

| 2. Delivery. The Lessor will deliver the Cars to the Lessee f.0.b.

tracks at the location designated on the purchase agreement.

On delivery of each Car by the Lessor, the Lessee will assume the
resppnsibility and risk of loss with respect to the Cars.so délivered.

The Lessee shall cause each Car to be inspected by a representative

of Lessee at the point designated by the Lessee. The car shall be tendered
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]Ly Lessor to Lessee at the appropriate. point of delivery hereinbefore specified

nd a representative of Lessee shall ingpect the Car, If such Car is in good
rder ‘and condition and conforms to the Specifications and t}o all applicable
ntersil,:ate Commerce Cominission requirements and all standards reéqmmended
y the Association of American Railroads, such representative of Lessee shall
xeCutg a certificate of acceptance (hereinafter called the '.'.Certifica‘,te of

k ccéptance"), in the form attached hereto. Such Cértificafe of Acceptance shall
onstifute conclusive evidence that the Car has been de]v.ivered‘ to and accepted |
y the Lessee under this 'Lease: provided, however, that the Lessor shall not
be 'reliieved of its warranties set forth in Article 7 hereof. 'I'iie Certificate of
cceptance shall be delivered to the Lessor at the time of the deliverj of eéc_h v
ar to'the Lessee. The Lessee shall promptly, after the execution of thié
greer;nent, deliver to the Liessor a certificate stating the persons authorized to
eéxecute and deliver on behalf of the Lessee Certj.ficate of Acceptance under thisv
| Tgreel;lent. |

3. Title to the Equipment. The Lessor shall and herreby does retain the

qull legal title to and property in each of the Cars notwithstanding the delivery

d¢f the Cars to and the possession and use thereof by the Lessee as herein pro-

<

rided; subject only to the rights of the Lessee under this Lease.
, The Lessee will, thoough the term of this L.ease, cause the Cars to be
ll.ept numbered with their identifying numbers, as set forth in Section 2 of

jchedule A, attached hereto. The Lessee will not change the number of any of

n .

o+

he Cars without first notifying the Lessor in writing. In any such case, the new
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r.,umbex:' shall be set forth in a supplemental lease or in an amendment to this
Ilease which the Lessor and Lessee shall execute, and the Lessee shall file
ar recérd such supplemental lease or amendment in each jurisdiction wherein
this Lease is recorded or filed in accordance with Article 13 hereof.

I4 Maintenance and Repair. The Lessee shall at its own cost and

e}:pens:e maintain and keep-éaid Cars in good order and repaiz; at all times

8 ubject:i to the right of the Lessor to inspect the condition and suﬁervise the
npainterlflar;ce thereof (but the Lessor shall be under no obligation to so inspect
ahd supzervise). However, in the event the Lessor does so inspect and super-
vise asiprovided in this Article 4, the Lessee will not assume 'lliability for any
injury t;o, or death of, any agent or employe of Lessor while exercising these

ri ghts. The Lessee shall not effect any change in the design, construction or
specifications of the Cars or component parts ther‘eof, withoul. the prior author-

it*'y and approval of the Lessor.

5. Loss or Destruction. Inthe evernt of loss or destr'uction'_of of
irreparLable damage to any of the Cars from any cause whatsoever duriné fhe
term of this Lease, the Lessee shall promptly and fully inforra the Lessor in
r%gard fo such loss, destruction or damage, and the Lessee s]ha]l p#y promptiy_
tothe L:essor, in addition to the rent, if any, secured for such Car pursuant

to Article 1 hereof to the date of payment pursuant to this Ai'ticle 5, and per-

fo%manée of all of Lessee's obligations herein, a sum equal to the pui'chase price

of|each Car so lost, destroyed or irreparabiy damaged, as defined m Article 14

hereof, which represents the agreed value for each Car so lost, desti'oyed or
damaged, whereupon this Lease shall terminate as to such Car and Lessor shall -

not thereafter have any interest in any material salvageable from such Car,
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l 6. Taxes and Compliance with Laws, Rules and Regul.aﬁons. The Lessee

ghall xf)romptiy pay all taxes (other than income taxes imposed upon the Lessor),
].icenscias and asseséments on or in respect of the Cars (including any which may
be imI'Tosed upon or in respect of said Cars by reason of or in connection with

the Leiss.ee's possession or use of the Cars under this agre’ement) and agrees at

I
all times to keep said Cars free and clear of all taxes, assessments, liens and

| .
encumprances. and covenants that the Cars at all times.hereunder will be main-

1ained,': used and opefated under and in lawful compliance with the laws, rules,

and re:lgulations to which they may be subject in any local, state or federal

Jurisdiction. Any sums of money that may be paid by the Lessor at its option

lLy way;.of release, discharge or 6therwise, of any of the foregoing, shall be

| .
pro_mp'ltly reimbursed and paid to the Lessor by the Lessee on demand as an

dditio‘;nal part of the‘ obligation herein with interest thereon at the rate of 6% per

|
nnum| from the date of payment.,

i The Lessee, however, may withhold any such payment so long as it shall
in gooczll faith and by appropriate legal proceedings contest the validity thereof in
Tmy re:asonable manner and such withholding does not in the judgment of the

{ ’ .

]..esso:i‘- affect the Lessor's title in and to any of the Cars.

| 7. Lessor's Warranty of Workmanship and Material.
| (a) The Lessor warrants to the Lessee that each Car delivered will
< ompl;it on the date of its delivery with the Rules of Im:erchangé of the Association

9f Ame:rican Railroads (or of any successor thereto) and with all governmental

egulations and requirements relating to the construction and 'equipment of rail-

foad cfars of the same character as such Car.

[

|
|
|
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(b) The Lessor warrants to the Lessee that each Car delivered will

omply with the Specifications and be free from defects in material (ekcept as

o)

o

o'specialties incorporateld therein specified by Lessee) or workmanship or

[

esign (except as to designs specified by Lessee) under normal use and sérvice;
grovided, however, that the Lessor's obligations under this subsection (b) with
'ﬁespeqt to any Car shall be limited to makihg good at its manufacturing plant,
dny part or parts of such Car which shall, within one yeér after the delivery of

guch Car, be returned to the Lessor, with transportation charges prepaid, and

hich the Lessor's examination shall disclose to its satisfaction to have been
hus défective. The Lessor shall not bé liable for indirect or consequéntial
amage resulting from defects in material, work:@anship or design.

(c) The Lessor's warranties set forth in subsections (é) and (b)
- pf this Article are exclusive and in lieu of all other wa.rr#nties by the .I'..essor,
whether written, | oral or implied, except with respect to title of the Lessor to
he Cars.

' 8. Prohibition Against Liens. The Lessee will pay or satisfy and dis-

charge any and all sums claimed by any party by, through or against the Lessee
and its successors or substitutes or assigns, or a person, firm or corporation
using the Cars, which, if unpaid, might become a lien or a vcha'rge upon the Cars
but shall not be required to pay or discharge any such claim as long as the
validity thereof shall be contested in good faith and by appropriate legal proceed.-
iﬁgs in any reasonable manner which will not affect the title of the Lessor in and

to the Cars,
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ith liability hereunder, and the Lessor agrees to give prompt notice in writing
I)the Lessee of the commencement of any action in respect of which the Lessee
nay be charged with liability hereunder. Said covenants of 'indemnity shall
dontinue in full force and effect notwithstanding the pur}chase of the Cars by the | _

ILessee or the termination of this Lease in any manner, | | |

11. Assignments by the Lessors. All or any of the rights, benefits, and

dvéntages of the Lessor under this Agreement may be assigned by the Lessor '

nd reassigned by any assignee at any time and frdm time to time, provided,
owerr, thatv no such assignment shall subject any assignee ‘to or religve the
Lessor or the successor or successors to its manufacturing jproperty and business
from aﬁy of the obligations of the Lessor to construct and deliver the Cars in
ccordance with the Specifications or to respohd to its guararltees, warranties or
i demr;ities contained in Articles 7 and 10 hereof, or relieve the Lessee of its
Hgations.to the Lessor under Articles 6, 9 and 10 hereof or any other obligation
hich, according to its terms and context, is interided to survive an assignment.
Ul;on any such assignment, either the assignor or the assignee shall ‘}give'
ritten notice to the Lessee, together with a counterpart or copy of such _assign-
ent, étating the identity and post office address of the assignée,‘ and such assignee
shall by virtue of such assignment acquire all of Lessor's right, title aﬁd interest
inh and fd the rights, benefits 'and advantages of the Lessor thereby assigned, sub-
t only to suéh reservations as may be contained in such assignment. From and
after tﬁe receipt by the Liessee of the notification of any such assignment, all pay-
njents thereafter to be made by the Lessee hereunder shall, to the extent so assvigr;ed,

bk made to the assignee.




! -9-

In the event of any assignment by the Lessor of its rights to receive any

payments under this Lease, the rights of such assignee to such payments as may |

be assigfled, together with any other rights hereunder which can be and are so

aspigned, shall not be subjecf to any defenée, set-off, counterclaim, or recoup-

ment wh{atsoever arising out of any breach of any obligation of the Lessor in
relspect 'of the Cars or the manufacture, construction, delivery, guarantee or
warranty thereof, or in :espect of any indemnity contained in this L.ease, nor
sybject to any defense, sef-off, counterclaim, or recoupment whatsoever arising
by reas"on of any other indebtedness or liability at any time owing to the Lessee

by the Lesor. Any and all such obligations, howsoever arising, shall be and
remain"‘ enforceable by the Lessee, its successors or assigns,’ 'against the Lessor; |
ifs suc{:essors and assigns (other than assignees, as such, of rights, benefits '
%nd ad\jrantages assigned pursuant to this Lease). The provisions of this paragr‘aph

may bé relied upon by any such assignee as a continuing offer by the Lessee to

aive :any remedies which it might otherwise possess for the enforcement of any
d all such obligations of the Lessor as against such assignee, which offer shall
be cox{clusively presumed for all purposes to be accepted by the assignee by péy-.

.jment to the Lessor of the consideration for the assignment of any of the Lessor's
rights under this Lease.

12, Assignments by the Lessee. The Lessee will not sell, assign, transfer

: ‘ .
or otherwise dispose of its rights under this agreement nor transfer possession of

said Cars to any other firm, person or corporation (except as herein otherwise pro-
vided) without first obtaining the written consent of the Lessor to such s’ale,v assign-

ment or transfer,
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13t. Recording. Lessee will, at its expense, upon execution and delivery
of +.is aéreement cause the same to be duly filed and recorded .with the Interstate
Commerc’l:e Commission in accordance with Section 20c of the'Irtterétate Commerce

Act, as é.mended, and wherever else required in order to publish notice of and to

protect the title of Lessor to the Cars.

1:4. greemeﬁt of Lessee to Purchase. Inthe event that payment to
Legssor fo_r all Cars has not been made prior to the date set forth in Section 3 of
Schedulé A, attached hereto, pursuant to Section 1(a) of this agreemént and this
L#ase tﬁereby terminated as to all Cars, and the Lessee will immediately purchase

or] provide a purchaser for all such Cars delivered hereunder on or before that

date for which paymenf has not been therétofore made to Lessor. The base pur¥ |
chase pfrice for each of the Cars ig set forth in Section 4 of Schedule A, atfached
hereto..I Title to the C‘ars shall vest in purchaser thereof upon such pﬁrchase and
paymetit therefor in cash, and delivery shall be deemed to be effected at such points
aL the éars shall be at such time, |
;The base purchase price i_h each case is subject to increase 6r decreasé in
accordé.nce with the contract, numbered as set forth in Section 5 of Schedule A,
%ttachéd hereto, between Lessor and Lessee, as supplemented or amended.

In the event of any change or modification hereafter made in the Specifications
by agr,éement between the Lessor and the Lessee, the amount by which such change
_br modification increases or decreases the cost of the Cars shall be added to, or
Fubtracted from, as the case may be, the base purchase price of fhe Cars.

« The term "'purchase price" as used herein shall mean the base purchase

price increased or decreased pursuant to the two preceding 'paragraphs.




-11-

15. Default., Inthe event of any failure at any time on the part of the

Lessee tfo comply with any of the terms and conditions contained in Arficle 1
_through 13 hereof, the Lessee, at the election of the Lessor, vhich election

s be ’evidenced by notice thereof in writing given by the Lesisor to the
ssee,“’ shall be obligated to purchase and pay for all of the Cars subject to
this agreement within five (5) days after the receipt of such notice (unless
w:thin sﬁch five-day period such default shall have been cured) in accorda.nc‘e
with all the terms and conditions contained in this agreement with respect to
pprchase of the Cars other than the date for purchase set forth in Article 14
hereof, :’ |

:In the event of any default by the Lessee in respect of any of its obli-
g*ationsl’: under the terms of this agreement, the term of this Leése shall
immediately cease and terminate and the Lessor may, without any notiée or
d eman&, take or cause to be taken immediate possession of thé Cars, .a'nd, in
*uch e%rent, all the Lessee's rights in the Cars will thereupon terminate; pfo.-
yided however, that such retaking shall not be deemed a waiver of the Lessor's .
right tjo receive the full purchase price of the Cars or of a;iy other rights or
| reniecyiies conferred upon the Lessor by this agreement or by law, and provided,
Futhq‘r, that in the event of such retakihg and thereafter of the payment by
Lessée of the purchase price, together.with a sum equivalefrt to the costs and
expenlses, inciuding att.orneys' fees, incurred by the Lessor in such retaking,
and tljxe making good ' of all defaults hereunder, the Lessér at the time of such

paym:ent shall deliver the Cars to the Lessee in the condition they were in when

retaken and by appropriate instrument or instruments transfer to the Lessee
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titl1e to a;‘id property m the Cars free and clear of all liens and encumbrances.
In :he evént that the payment of the full purchase price is nof made by the
L#see to the Lessor within ten days after the date when payment is due, the

Legssor, at its option, may within a reasonable time thereafter, sell the Cars,

in|which event the Lessee's rights in the Cars shall cease and terminate and

it obligations to pay the Lessor the full amount of the purchase price, plus
a sum equivalent to the costs and expenses incurr;ed by the Lessor in retaking

the Cars, shall be reduced by an amount equal to the net proceeds of sale of

tHe Cars. As used in this Article 15, the term '"purchase price'" includes the
r%nt- pa&able pursuant to Article 1, hereof.

'16. Payments by Lessee. The payments provided fo:i' in this agree-

thent shall be made by the Lessee in such coin or currency of the United States

f America as at the time of payment is legal tender for the payment of public
r private debts.

+ 17, Survival of Guarantees, Warranties and Indemnities. The warranties

and indemnities provided for in Articles 7, 8, 9 and 10, hereof'(except as may
be otherwise specified therein) shall survive the termination of the Lease here-

under for any reason and the full payment of the purchase price by the Lessee,

[' 18, Extension Not a Waiver. Any extension of time granted by the
Lessor to the Lessee for the payment of any sum due under this agreement, or
for the performance of any other obligation hereunder, shall not be deemed a
waiver of any of the rights and remedies of the Lessor hereunder or otherwise

existing.
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- 19, Notice. Any notice hereunder to the Lessee shall be deemed to be
' ]Propexfly served if delivered or mailed to the Lessee at 300 South Wacker Drive,

Chicago, Illinois, or at such other address as may have been furnished in

riting to the Lessor by the Lessee. Any notice to Bethlehem Steel Corporation
hall be deemed to be properly served if delivered or mailed to Bethlehem Steel
orporation at Bethlehem, Pennsylvania, or at such other addreés as may have
een ft:1rnished in writing to the Lessee by Bethlehem Steel Corporation, Any
otice hereunder to ahy assignee of Bethlehem Sf:eel Corporation or of the Lessee
hall bée deemed to be properly served if delivered or mailed tb such assignee at
7uch address as may have been furnished in writing to the Lessor or the Lessee,

s the case may be, by such assignee.

a

'20. Execution of Counterparts. This agreement may be simultaneously

ecuted in several counterparts, each of which so executed shall be deemed to
e an 6rigina1, and such counterparts together will constitute but 'one and the
s#ame agreement, which will be sufficiently evidenced by any such original

counterpart,

21, Article.Headiggg. . All article headings are inserted for convenience

only and will not affect any construction or interpretation of this agreement.

22, Modification of Aﬁeement. No variation or modification of this

Railroad Equipment Lease and no waiver of any of its provisions or conditions
w}ill be valid unless in writing and signed by the duly authorized officers of the

Lessor‘ and the Lessee.

- 23. Supplement. Upon the execution and delivery by the parties hereto

of a supplemental agreement, and the recordation thereof as provided fozf in

[

' ; . . .
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ey

prticle 13 of this Lease, this Lease may be supplemented from time to time to
ipclude additional railroad flat cars. Any such additional railroad flat cars will

come subject to the terms and conditions of this lease,

IN WITNESS WHEREOF, Bethlehem Steel Corporation has cauged these

ptesents to be executed and its seal to be affixed by its duly elected and authonzed
ficers pursuant to lawful authonty, and Trailer Train Company has caused these
p}esent_s to lbe executed and its seal to be affixed by its duly a.uthorized officers
prxrsgaht to lawful authority, all aé of the day, month and year set forth in '

section 1 of Schedule A, attached hereto.

BETHLEHEM STEEL CORPORATION

BY

. o bl

1 AlTTEST [

////M

ASSISTANT SECRETARY

VICE PRESIDENT

TRAILER TRAIN COMPANY

BY | -
Assis@ Treasurer '




CONIMONWEALTH OF PENNSYLVANIA)

v ) SsS:
COUNTY OF LEHIGH )
‘£ * .
On this /6 — day of f-ﬁ-Q""MJM" , 1973 before me personally
appehred FRANCIS VAN NUYS ", to me personally known, who

being by me duly sworn, says that he is 6. vicE pPrESIDENT

of B

thelehem Steel Corporation, that the seal affixed to the foregoing instrument

is the corpdrate seal of said corporation, that said instrument was signed and

sealdd on behalf of said corporation by authority of its Board of Directors and

he adknowledged that the execution of the foregoing instrument was the free

act apd deed of said corporation.

(S

My Ccdnmission Expires )
City of Bethlehem -
Lehigh County : .
Ocrober 13, 1974 s 6
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I

; ,
S?I'ATE OF ILLINOIS )

| ") ss
COUNTY OF COOK )

s
%
I On this A3 d’day of F M. 7 772  pefore me personally
appeared R. E. Zimmerman to me personally known, who, ‘
being by me duly sworn, says thathe isAssistant Treasurer
of Trailer Train Company, that the seal affixed to the foregoing
1nstrument is the corporate seal of said corporation, that said
1nstrument was signed and sealed on behalf of said corporation
bly authority of its Board of Directors and he acknowleclged that
the execution of the foregoing instrument was the free act and
deed of said corporatlon.

. .

Q%M,Lo{oia&A/

My Commg:)n Explres Feb, 17, 197&
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SEC1

SCHEDULE A TO
RAILROAD EQUIPMENT LEASE
BETWEEN BETHLEHEM STEEL CORPORATION
AND TRAILER TRAIN COMPANY, LESSEE

Date of Liease:
Febrﬁary 8, 1973

Car Descriptions and Numbers:

-(28) 89'4" Standard flat cars, with components to be

numbered 158431 to 158458 both inclusive.

(100) 89'4" Standard hydraulic rack cars, without components

except hydraulic draft gears and couples to be numbered

964653 to 964662, both inclusive.

Date by Which Purchase of Cars Must Be Made:

July 31, 1973

Price of Cars:

(28) 89'4" Standard flat cars, with components to be
numbered 158431 to 158458 both inclusive, shall be purchased
at $20, 350.00 each.

(100) 89'4' Standard hydraulic rack cars, without components
except hydraulic draft gears and couples to be numbered

964653 to 964662 both inclusive to be purchased at $18, 675.00 each.

Contract Number:

1073-B dated February 2, 1973



"TO:

I, a

Lease
hereby

‘ Compa$

CERTIFICATE OF ACCEPTANCE
UNDER RAILROAD EQUIPMENT LEASE

BETHLEHEM STEEL CORPORATION

duly appointed inspector and authorized representative of Trailer Train

y ( héreinafter called the '""Lessee'), for the purpose. of the Railroad Ecuipment
ated EFebruary 8, 1973 between you, as Manufacturer, and the Lessee do
certify that I have inspected, received, approved and accepted delivery on

behalf of the Lessee and under said Railroad Equipment Lease of the following units

of railgoad equlpment

Typ

Placg

e of Cars:

i
|
!
i
1
!

e Accepted

{
i
i

Dat¢ Accepted:
I N

Nun

Nun

1bered:

i
ber of Units:

| further certify that the foregoing cars are in good order and condition and
m to the specifications applicable thereto, and to all applicable Interstate
rce Commission requirements and specifications and to all standards of the

Assocjation jof American Railroads. The execution of this certificate will in no way

the Manufacturer of its duty or decrease its responsibility (i) to produce and
the ra11road equipment indicated above in accordance with the terms of the
se Agreement and (ii) in respect of its warranty in the Lease of Railroad

Inspector and Authorized
Representative of

TRAILER TRAIN COMPANY




SPECIAL CERTIFICATE

TO: TRAILER TRAIN COMPANY
I, a([duly appointed inspector and authorized representative of Trailer Train
Company (hereinafter called the '"Company'), do hereby certify that I have inspected

" the follpwing described flat cars at the time and place of their acceptance on behalf
" of the Company under the terms of the Railroad Equipment Lease dated February 8, 1973

betwee Bethlehem Steel Corporation and the Company'

TypT of C_%lrs:

\
I
t
1
:

Number of Units:

Plage Accepted:

Date¢ Accepted:

Numbered:

Idd further certify that there was plainly, distinctly, permanently and conspicuously
markef by stencﬂlmg on each side of each unit at the time of its acceptance, in letters
not leﬂs than one inch in height, the following legend:

"Owned by a bank or trust company under a security agreement
filed under the Interstate Commerce Act, Section 20c."

Inspector and Authorized
Representative of
TRAILER TRAIN CDMPANY




